S'\\CITY

ENTERTAINMENT GROUP

Board Charter

Approved by the
SkyCity Entertainment Group Limited Board
Last Reviewed: December 2024



SKYCITY ENTERTAINMENT GROUP LIMITED

BOARD CHARTER
INDEX

Governance at SkyCity

2. Role of the Board

3. Structure of the Board

4, Matters Relating to Directors

5. The Committees of the Board

6. Integrity and Ethical Behaviour

7. Financial Reporting

8. Timely and Balanced Disclosure

9. Shareholder Relationships, Meetings and Information, External
Communications

10. Recognition and Management of Risk

1. Performance Evaluation

12. Remuneration

13. Sustainability

14. Internal and External Stakeholders and Community Responsibility

15. Health and Safety

Schedules

1. Terms of Appointment

2. Director Independence

3. Audit Committee Charter

4., People and Culture Committee Charter

5. Governance and Nominations Committee Charter

6. Risk and Compliance Committee Charter

10

n

n

n

13

17

19

25

32

35



SKYCITY ENTERTAINMENT GROUP LIMITED

BOARD CHARTER
LAST REVIEWED DECEMBER 2024

1.1

1.2

1.3

1.4

1.5

Governance at SkyCity

Corporate governance at SkyCity encompasses the company’s decision-making
structures and the mechanisms used to manage the organisation.

The Board has responsibility for the affairs and activities of the company which in
practice is achieved through delegation to the Chief Executive Officer and other
executives (including SkyCity appointed directors on subsidiary company Boards)
who are charged with the day to day leadership and management of the company.

The Chief Executive Officer also has responsibility to manage and oversee the
interfaces between the company and the public and to act as the principal
representative of the company.

The Board has adopted the eleven governance parameters as set out below as the
cornerstone principles of its corporate governance charter. These cornerstone
principles reflect the Corporate Governance Principles and Recommendations of the
Australian Stock Exchange's (ASX) Corporate Governance Council and the Corporate
Governance Code of the New Zealand Stock Exchange (NZX). The Board will
continue to monitor developments in best practice for corporate governance
internationally and will review this Charter to account for such developments.

The Board of SkyCity Entertainment Group, through a set of formal policies and
procedures comprising the corporate governance framework of the company:

. establishes a clear framework for oversight and management of the company’s
operations and for defining the respective roles and responsibilities of the Board
and management

. structures itself to add value and to be effective in discharging its
responsibilities and duties

. promotes lawful, ethical and responsible decision-making

. encourages Board and management effectiveness

. sets standards of behaviour expected of company personnel
. ensures timely and balanced disclosure

. safeguards the integrity of the company’s financial reporting
. respects and facilitates the rights of shareholders

. recognises and manages risk

. remunerates fairly and responsibly

. recognises its obligations to all stakeholders.
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This Charter is the principal specification of the governance framework within which
SkyCity Entertainment Group Limited conducts its affairs. The other support
charters and policy documents which combine together to comprise SkyCity's
governance framework are the:

. company’s constitution

. Terms of Appointment/Terms of Reference for Directors (Schedule 1) and
Independence Guidelines (Schedule 2)

. Our Code of Conduct

. Audit Committee Charter (Schedule 3)

. People and Culture Committee Charter (Schedule 4)

. Governance and Nominations Committee Charter (Schedule 5)
. Risk and Compliance Committee Charter (Schedule 6)
. Securities Trading Policy

. Continuous Disclosure Policy

. Whistleblowing Policy

. Policies and Procedures for Employees

. Enterprise Risk Management Framework

. Health and Safety Policy

. other Group policies as recommended to the Board for approval by its
Committees

The Company Secretary is accountable to the Board and the Governance and
Nominations Committee for governance matters including the matters as set out in
this Charter and its attached Schedules.

Role of the Board

SkyCity's Board of directors is responsible for supervising the management of the
company. The Board retains certain rights and powers conferred upon it by the
constitution and by law which cannot be delegated. In all other matters, the Board
may delegate its powers as it considers appropriate. However, ultimate
responsibility and oversight for strategy and controls rests with the Board.

The Board establishes the company's objectives, the major strategies for achieving
those objectives, the overall policy framework within which the business of the
company is conducted, and monitors management's performance with respect to
these matters.

The Board is also responsible for ensuring that the company's assets are maintained
under effective stewardship, that decision-making authorities within the
organisation are clearly defined, that the letter and intent of all applicable laws
including company, health and safety, anti-money laundering and casino law are
complied with, and that the company is well-managed for the benefit of its
shareholders and to enhance shareholder value.

Specific responsibilities of the Board also include the following:

. oversight of the company, including its control and accountability procedures
and systems
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appointment, performance, and removal of the Chief Executive Officer, and
confirmation of the appointment and removal of the senior executive group
(being the direct reports to the Chief Executive Officer)

setting the remuneration of the Chief Executive Officer and approval of the
remuneration of the senior executive group

approval of the corporate strategy and objectives and oversight of the adequacy
of the company’'s resources required to achieve the strategic objectives

approval of and monitoring of actual results against the annual business plan
and budget (including the capital expenditure plan)

ensuring the company’s systems of risk management and internal compliance
and control, codes of conduct, and legal and regulatory compliance are
appropriate and effective

ensure that the company's Securities Trading Policy is up to date at all times
and is effective. The Board has delegated responsibility for compliance with the
Policy to the Company Secretary who reports on share transactions by
‘Restricted Persons’ (as defined by the Policy) twice yearly to the Board

approval and monitoring of the progress of capital expenditures, capital
management initiatives, and acquisitions and divestments.

In relation to the Chief Executive Officer, the following roles are the responsibility of
the Board:

reviewing candidates to be appointed to the position of Chief Executive Officer

reviewing and evaluating the Chief Executive Officer's performance against key
performance objectives

reviewing the key performance objectives relevant to the Chief Executive
Officer’s performmance and remuneration for the following year

reviewing the Chief Executive Officer's current remuneration and considering
proposed changes to the remuneration and any other variation of the Chief
Executive Officer's conditions and terms of employment, including any agreed
or proposed termination payment.

The Board has appointed four committees, being the:

Audit Committee
People and Culture Committee
Risk and Compliance Committee

Governance and Nominations Committee.

Each committee is authorised to deal with matters as set out in its committee
charter and/or falling within its intended mandate, on the following basis:

make decisions (or submit recommendations for consideration by the Board)
on matters for which decision-making authority has been delegated by the
Board

submit recommendations to the Board on matters for which decision-making
authority has not been delegated by the Board.

The Board maintains a formal set of delegated authorities (including a Treasury
Policy) which clearly define the responsibilities that are delegated to management
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and those which are retained by the Board. These delegated authorities are
approved by the Board and are subject to annual review by the Board.

The Board appoints new directors under formal terms of reference/appointment.
Directors must comply with the terms of reference at all times. The company's
Terms of Appointment/Terms of Reference for Directors are attached as Schedule T
to this Charter.

Structure of the Board

The Board will ensure it is of an effective composition, size, and commitment to
adequately discharge its responsibilities and duties and to add value to the
company’s decision-making.

In order to meet these requirements, the Board membership will comprise a range
of skills and experience so that it can have a proper understanding of and
competence to deal with the current and emerging issues of the business, can
effectively review and challenge the performance of management, and can exercise
independent judgement.

Directors are expected to attend scheduled Board and committee meetings and to
be available for non-scheduled meetings as may be required from time to time.

Directors are formally appointed under the company’s Terms of Reference for
Directors and this Charter.

Directors are subject to re-appointment every three years or at the third annual
meeting following a director’'s appointment (whichever occurs later). Directors may
be subject to re-appointment on a more frequent basis in order for the company to
comply with the listing rules of the NZX and the ASX from time to time as they apply
to SkyCity.

Subject to shareholders’ exercise of their rights to appoint the directors of the
company, the Board will ensure a majority of its number are independent of
management, substantial shareholders, or other parties with whom SkyCity has a
business or other relationship that could reasonably be perceived to interfere with
the exercise of unfettered and independent judgement. In addition, the Board will
ensure it comprises not less than the minimum number of independent directors
required by the listing rules of a stock exchange on which the company’s securities
are quoted.

The directors whom the Board considers are independent or not independent (and
where appropriate the reasons for so determining) will be identified as such in the
company's annual report. The Board will advise the market from time to time, as
appropriate and as required by the listing rules of the exchanges on which the
company's securities are listed, as to the independence status of its directors and if,
in its opinion, a director has ceased to be independent.

The Board determines the independence of each director in terms of any matter
arising at any time but on a formal basis at the time of appointment and not less
than once per annum thereafter. In determining independence, the directors have
adopted the definition of independence as set out in the NZX Listing Rules and take
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into account the independence guidelines as recommended by the ASX Corporate
Governance Council {Corporate Governance Principles and Recommendations -
Fourth Edition).

The independence definitions of the NZX and the ASX Corporate Governance
Council are set out at Schedule 2 to this Charter.

The Board chairperson and (where appointed) the Board deputy chairperson are
both independent directors, are not the company’s Chief Executive Officer, and
must have the time necessary to discharge their respective roles effectively.

The Board has established the Governance and Nominations Committee to
recommend the appointment of directors.

The Board will meet at least six times per annum on a formal, scheduled basis and
will meet on other occasions as may be required.

The non-executive directors will meet from time to time independently of the senior
executives of the company.

Matters Relating to Directors

Directors will advise the chairperson of the Governance and Nominations
Committee of all outside directorships or other appointments which may have a
bearing on their role as a SkyCity director prior to taking up any such appointment.

Directors will ensure all relationships and appointments bearing on their
independence (whether generally or for a specific matter) are disclosed to the
Governance and Nominations Committee on a timely basis and will provide any
further information required to enable the Governance and Nominations
Committee to make an informed assessment of their independence on a
continuous basis.

The company will sign a deed of indemnity in favour of each director (and senior
executive) and will provide professional indemnity insurance cover for directors (and
executives) acting in good faith in the conduct of the company's affairs.

The disclosure of existing interests is an ongoing responsibility of each director.
Where conflicts of interest may arise (or where potential conflicts of interest may
arise), directors must formally advise the company about any matter relating to that
conflict (or potential conflict) of interest.

Directors are entitled to obtain independent professional advice (at the expense of
the company) on any matter relating to their responsibilities as a director or the
company's affairs provided they have previously notified the Board chairperson of
their intention to do so.

The Committees of the Board
The committees of the Board review and analyse policies and strategies, usually

developed by management, which are within their terms of reference. The Board’s
committees examine proposals and, where appropriate, make recommendations to
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the Board. The committees do not take action or make decisions on behalf of the
Board except where they have been specifically mandated to do so, and in such
cases, subject always to the Board'’s ultimate discretion and authority to amend or
alter any such decisions.

The Board has four committees, being the Audit Committee, the People and Culture
Committee, the Risk and Compliance Committee and the Governance and
Nominations Committee. Each committee operates under a charter document as
agreed by the Board. The Board will appoint the chairperson of each committee.

The members of the committees are non-executive directors.

All directors are entitled to attend any committee meeting. All directors receive the
papers for each committee and the minutes of the committee meetings.

From time to time the Board creates specific sub-committees to deal with a
particular matter or matters and/or to have certain decision-making authority as the
Board may elect to delegate to that sub-committee. The minutes of any such sub-
committee meetings are circulated to all directors.

The Chief Executive Officer attends the Board’'s Audit, People and Culture, Risk and
Compliance, and Governance and Nominations Committee meetings in an ex officio
capacity.

The charters of each committee are formally reviewed on an annual basis. The
committee charters are attached to, and form an integral part of, this Charter.

Integrity and Ethical Behaviour

Members of the Board must at all times comply with the express terms and spirit of
their fiduciary obligations to the company including acting honestly and in good
faith and in what they reasonably believe to be the best interests of the company.

Members of the Board must ensure that information they hold about the company
is treated in strict confidence and that property of the company (including
information) is used solely in the best interests of the company.

The company operates in compliance with a code of conduct (Our Code of Conduct)
which sets out the guiding principles of its relationships with stakeholder groups
such as regulators, shareholders, customers, and employees.

The company co-operates at all times with police and regulatory agencies in respect
of illegal or criminal behaviour or activity and also in terms of undesirable or
inappropriate behaviour or activity, including but not limited to loan sharking and
money laundering. The company adopts a proactive approach and will move to
exclude patrons associated with such activities. Some activities are noted as not
necessarily illegal or unlawful but if deemed undesirable or inappropriate in the
casino context, appropriate response and preventative actions will nevertheless be
initiated on a timely basis.

The company has adopted a policy for employees to report instances of suspected
breaches of laws or wrongdoing by the company and/or any of its employees or
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directors without fear of adverse consequences and for such reporting to be
properly investigated.

The company maintains a code of practice for directors and senior executives which
sets out the procedures which must be followed before trading in the company’s
securities. The company'’s insider trading policy is supported by education for
directors and executives about their obligations when trading in the company’s
securities. The current procedures are set out in the SkyCity Securities Trading
Policy.

Any proposed trading in the company’s securities by a director (or senior executive
or nominated staff member) must be in compliance with the company’s Securities
Trading Policy.

Directors and staff are not permitted to participate in any gaming or wagering
activity at any SkyCity property.

The Board, through its committees and reporting structures, monitors compliance
with the company's regulatory obligations and internal policies and procedures.

Financial Reporting

The Board ensures that effective policies and procedures are in place to ensure the
integrity of the company's financial reporting.

The Board has established an Audit Committee. This committee comprises at least
three directors, all of whom are non-executive directors and are financially literate,
and a majority of whom are independent directors. At least one member of the
committee must have financial expertise (i.e. has knowledge and experience of
accounting and financial matters and regulations).

The Audit Committee is chaired by an independent director who is not also the
chairperson of the Board.

The Audit Committee has responsibility for oversight of the quality, reliability, and
accuracy of the company's internal and external financial statements, for the quality
of the company’s external result presentations, for its internal control environment
and for its relationships with its internal and external auditors.

The Chief Executive Officer and the Chief Financial Officer are required to state in
writing to the Audit Committee that the company’s interim and full year financial
statements present fairly, in all material respects, the company's financial condition
and operational results and are in accordance with relevant accounting standards.

The Audit Committee has a formal charter setting out its role and responsibilities,
authority, relationship with the Board, reporting requirements, composition,
structure and membership requirements. The Board will, on an annual basis, review
the performance of the committee in accordance with its charter. The Committee
Charter is attached to this Charter as Schedule 3.

The Audit Committee (and the Board) undertakes sufficient inquiry of the
company's management and the company’s internal and external auditors in order
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to enable it to be satisfied as to the validity and accuracy of the company'’s financial
reporting.

The Audit Committee meets with the internal and external auditors independently
of management as often as is appropriate, but not less than twice per annum.

The Audit Committee oversees the independence of the company’s internal and
external auditors and monitors the scope and quantum of work undertaken and
fees paid to the auditors for other than audit work.

The company’s external audit partner shall not serve in that position for more than
five years.

The company discloses information regarding the key functions and responsibilities
of its Audit Committee in its annual report and on its website.

Timely and Balanced Disclosure

The company communicates its financial and key operational performance results in
a clear, accurate, effective, balanced, and timely manner to its shareholders, analysts
and other market commentators, and to the stock exchanges on which the
company’s securities are listed, and such information is accessible on the company’s
website.

The Board ensures that all directors and senior management are aware of and
comply with the company's reporting responsibilities and disclosure requirements
under stock exchange listing rules applicable to the company and in accordance
with the company's internal policies and this Charter.

The Company Secretary is responsible for bringing to the attention of the Board any
matter relevant to the company’s disclosure obligations and providing copies to the
Board of all material market announcements promptly after they have been made.

The company's policy is to provide timely and sufficient information in appropriate
format so as to enable external parties to achieve a sound understanding of the
company'’s performance during any six month reporting period and to achieve an
understanding of the key elements of the company’s business strategy.

The company maintains internal policies and procedures and monitors compliance
with those policies and procedures in order to protect the confidentiality of its
commercially sensitive information.

Shareholder Relationships, Meetings and Information, External
Communications

The company facilitates the effective exercise by shareholders of their rights as
shareholders by:

. taking steps to ensure information about the company is available to all
shareholders by means of personal and/or website communication
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. enabling shareholders to attend general meetings of the company and making
appropriate time available at such meetings for shareholders to ask questions
of directors and management.

The Board monitors the relationships of the company with its shareholders and
ensures that the intent of this Charter as to communications with shareholders is
achieved.

From time to time, but not less than three times per annum, management reports
to the Board the significant shareholdings in the company and the movements in
the share register since the previous reporting.

The company’s auditor attends any general meeting of shareholders and is available
to answer questions about the conduct of the audits and the preparation and
content of the audit reports.

The Board monitors the company's procedures and authorities governing the
communication of company information to external parties including shareholders,
financial analysts and commmentators, and the media. The Board requires that only
authorised personnel make external comment on the business.

In this respect, only the chairperson of the Board or the Chief Executive Officer, or
the Chief Financial Officer, are authorised to make any external comment or
statement with respect to the business. The Chief Executive Officer may delegate
authority to specified executives to make external comment, as may be appropriate
from time to time.

Recognition and Management of Risk

The company maintains a programme for the identification, assessment, monitoring
and management of risk to the company’s business. The risk management
programme is approved and overseen by the Risk and Compliance Committee. The
Risk and Compliance Committee is responsible for the company's risk management
programme in relation to problem gambling with priority given to minimising the
impacts associated with problem gambling as an area of primary focus.

The Risk and Compliance Committee has a formal charter setting out its role and
responsibilities, authority, relationship with the Board, reporting requirements,
composition, structure and membership requirements. The Board will, on an annual
basis, review the performance of the committee in accordance with its charter. The
Risk and Compliance Committee Charter is attached to this Charter as Schedule 6.

The company maintains an up to date risk profile for each of its business operations
and ensures that business continuity/disaster recovery plans are in place and are
well understood throughout the organisation.

The Chief Executive Officer and the Chief Financial Officer are required to state in
writing to the Audit Committee that the statement given to the committee in
respect of the integrity of the financial statements (by the Chief Executive Officer
and the Chief Financial Officer) is founded on a sound system of risk management
and internal compliance and control which implements the policies adopted by the
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Board, and that the company’s risk management and internal compliance and
control systems are operating efficiently and effectively in all material respects.

The company maintains business continuity, material damage and liability
insurance covers to ensure that the earnings of the business are well-protected from
adverse circumstances.

Performance Evaluation

The Governance and Nominations Committee assesses the role and responsibilities,
composition, training and membership requirements for the Board, including the
necessary and desirable competencies of Board members, director succession
planning, performance evaluation of the Board and its committees, procedures for
selection and appointment of new directors, independence of directors, time
commitments of non-executive directors, and recommendations for the
appointment and removal of directors. The Governance and Nominations
Committee determines the process for evaluation of Board and director
performance and oversees the process so determined.

The Board will review the performance of each committee and the performance of
the members of each committee on an annual basis.

A formal induction procedure provides new directors with detailed information
about the company and the businesses it operates, the company’s financial,
strategic, operational, regulatory/legislative and risk management position, the
company’'s main policies and procedures, the duties, rights and responsibilities of
directors, and the role of the Board and its committees.

Directors are expected to maintain an up to date knowledge of the company's
business operations and of the industry sectors within which the company operates.

All directors have access to the Company Secretary on matters relating to the
conduct of the company’s affairs, the corporate governance of the company, and on
any matter pertaining to this Charter.

Remuneration

The company operates remuneration structures for executive employees which are
sufficient and reasonable to attract and retain talented and motivated executives
and which clearly define the relationship of remuneration to individual and
corporate performance.

The Board is supported by the People and Culture Commmittee on matters relating to
staffing and personnel (human resources) and remuneration. The People and
Culture Committee comprises at least three members, all of whom are non-
executive and a majority of whom are independent directors. The role and
responsibilities, composition, structure and membership of the People and Culture
Committee are set out in the Committee’s Charter which is reviewed/approved by
the Board on an annual basis.
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Non-Executive Directors

12.3 Non-executive director remuneration is paid in the form of directors’ fees. Fees may
be paid in cash or in shares.

12.4 Non-executive directors are paid the same base fee but additional remuneration
may be paid for additional responsibilities undertaken by any director, at the
discretion of the Board and subject to the maximum remuneration amount which
has been approved by the shareholders of the company.

12.5 The chairpersons of the Board and the committees are paid additional
remuneration to reflect the additional responsibilities of their positions. Where the
Board chairperson is also the chair of a committee, no additional remuneration is
paid for that committee chairperson role (unless agreed otherwise by a majority of
the other directors).

12.6 The deputy chairperson of the Board is paid additional remuneration to reflect
additional responsibility of the position. The deputy chairperson may be paid
additional remuneration for committee work.

12.7 A director's expenses reasonably incurred in carrying out their duties as a director
are paid for by the company. The Company Secretary may authorise such expenses
or refer them for approval to the chairperson, or in the case of the chairperson, to the
chair of the Audit Committee or the deputy chairperson.

Chief Executive Officer

12.8  The Chief Executive Officer is paid a salary plus performance-related remuneration
as approved by the Board.

13. Sustainability

131 The company is committed to maintaining the highest levels of sustainability
objectives and practices, with priority given to minimising the impacts associated
with problem gambling as an area of primary focus (as overseen by the Risk and

Compliance Committee). The Board has general oversight of the company’s
sustainability objectives and practices.

14. Internal and External Stakeholders and Community Responsibility

14.1 The company adheres to Our Code of Conduct which sets out SkyCity's guiding
principles which are closely aligned to SkyCity's values, and is published on SkyCity's
external facing website.

15. Health and Safety

151 The company is committed to providing and maintaining a safe and healthy
environment for its employees, customers, neighbours, visitors and contractors.

15.2 The Board recognises its role in leading Health and Safety across the organisation
and as such may, from time to time, nominate a non-executive director as a Board
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Health and Safety champion to focus on this key area. Overall responsibility for
Health and Safety sits with the Board.

15.3 The Board's target is to reduce the frequency and severity of incidents year on year.
Management will provide regular monitoring reports (including audit results and
information on lead and lag safety indicators) to the Board to ensure the target is
being monitored and that management is effectively implementing the Board's
Health and Safety vision and goals. The Board may request additional information
from management or independent specialists where necessary.

15.4  Inthe case of a catastrophic event, an independent review with external input may
be sought.

15.5 The Board endorses the company’'s Workplace Health and Safety Policy as the
formal mode of communication that demonstrates the organisation's commitment
to Health and Safety.

---0000000---
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Schedule 1

SKYCITY ENTERTAINMENT GROUP LIMITED

TERMS OF APPOINTMENT
TERMS OF REFERENCE FOR DIRECTORS
LAST REVIEWED DECEMBER 2024
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Introduction

SkyCity Entertainment Group Limited is a company listed on both the New Zealand
and the Australian Stock Exchanges. The directors of SkyCity Entertainment Group
Limited are responsible to the shareholders of the company for its corporate and
financial performance and are responsible at law and under the rules of the NZX and
the ASX for compliance with the applicable legislation and regulations in the
jurisdictions within which the company and its subsidiaries operate.

The directors are responsible to ensure that the requirements and the intent of the
group’s casino licences are complied with at all times.

Under the terms of the Gambling Act 2003 (New Zealand), directors of SkyCity
Entertainment Group Limited are deemed to be Associated Persons of the casino
licence holders. Each director must complete the Associated Persons questionnaire
and be approved by the Department of Internal Affairs in New Zealand before they
can be appointed as a director. A director must resign if his or her Associated
Persons approval is revoked for any reason.

Under the terms of the Casino Act 1997 (South Australia), directors are personsin a
position of control or significant influence with respect to SkyCity Adelaide.
Directors must complete the Personal Information Declaration and be approved by
the Liquor and Gambling Commissioner in South Australia before they can be
appointed as a director. A director must resign if his or her approval by the Liquor
and Gambling Commissioner is revoked for any reason.

The company's constitution refers to various matters relating to directors. Reference
should be made to the constitution as well as to this document. The company’s
constitution applies to all matters.

Responsibilities

Responsibilities of the directors of SkyCity Entertainment Group Limited (and its
subsidiaries) include but are not necessarily limited to the following:

. setting the strategic direction and policy of the company

. ensuring that the company complies with the Companies Act 1993, the
Corporations Act 2001 (Cth) (as applicable) and other applicable legislation, New
Zealand and Australian stock exchange listing rules, and other requirements of
the Gambling Commission, the Department of Internal Affairs, Consumer and
Business Services and the Liquor and Gambling Commissioner, and any other
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Schedule 1

applicable requirements of government, casino regulatory bodies or other
statutory agencies

. appointing, reviewing and appraising the performance of the Chief Executive
Officer

. ensuring that the company has in place appropriate corporate governance
practices, internal controls and audit procedures and risk management
programmes

. ensuring that the company complies with the intent and the letter of its casino
licences

. attending, participating actively in and contributing to the scheduled and other
meetings of the Board and the sub-committees of the company. In this regard,
directors need to have adequate time to commit to carrying out their director
responsibilities and be available for the scheduled meetings of the Board and its
sub-committees as required

. raising any matters of concern as they arise with the chairperson of the Board
and/or the Board's committees and/or the Chief Executive Officer as
appropriate

. declaring their other business and/or personal interests which might affect their
independent status as a director of SkyCity Entertainment Group and declaring
any potential conflicts of interest which may arise from time to time

. complying with the SkyCity Board Charter and its associated support
documents

. complying with the company’s Securities Trading Policy which governs the
trading of securities in the company by directors

. complying with the company’s Our Code of Conduct which governs the way
directors and employees conduct themselves and the business activities of the
company

. understanding the duties and responsibilities of a director of a publicly-listed
company in New Zealand and Australia

. developing and maintaining a reasonable understanding and knowledge of the
strategic and operational components of the gaming entertainment industry in
general and the SkyCity Entertainment Group businesses in particular.

Gaming Restriction

Directors (and staff) are prohibited from participating in any gaming or wagering
activity at any SkyCity property.

Annual Review
The Governance and Nominations Committee will review and discuss the

performance of each director and the performance and effectiveness of the Board
on an annual basis.
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Fees and Expenses

Non-executive directors will be paid fees, as agreed by the company and approved
by shareholders, on a quarterly basis. Expenses incurred in carrying out the
responsibilities of the position will be reimbursed.

Fees will be reviewed regularly having regard to fees paid by comparable companies
and will recognise the additional responsibilities of Board chairperson and deputy
chairperson roles and committee chairperson roles. The total remuneration payable
to non-executive directors is set by shareholder resolution.

Chairperson and Deputy Chairperson

One of the directors is elected by the Board to chair the company. The directors
may also elect a deputy chairperson. Election of the chairperson and deputy
chairperson is for a 12 month term and will occur at the first meeting following the
Annual Meeting of shareholders.

Committee Membership

The Board has four standing committees - the People and Culture Committee, the
Audit Committee, the Risk and Compliance Committee and the Governance and
Nominations Committee. Each committee is governed by a charter and is
responsible for attending to the matters as set out in its charter document (subject
to the Board's ultimate decision making power). Membership of these committees
is determined on an annual basis at the first meeting following the Annual Meeting
of shareholders.

Public Statements, Media Questions

Except as specifically authorised, public statements about the company or its
activities may be made only by the chairperson of the Board or by the Chief
Executive Officer.

Advisors

The company has appointed certain legal and accounting advisors to advise
directors on any matter pertaining to the company's affairs. Any director who
wishes to obtain such advice must first advise the chairperson of the Board or, in
his/her absence, the deputy chairperson of the Board or the chairperson of the Audit
Committee. The cost of such advice will be to the account of the company, not to
the account of the director.

Induction

Following appointment, each director will receive an induction to the company. The
induction programme will include the following:

. a copy of the Board Charter and attached schedules
. a site visit to SkyCity in Auckland, and other properties as appropriate
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Schedule 1

. introductory meetings with the Chief Executive Officer and the Board
chairperson

. a business briefing with the Chief Financial Officer, General Counsel, and other
senior executive personnel as may be appropriate

. attendance at the company’s Harm Minimisation course as soon as practicable
after joining.

Involvement in the Company’s Affairs

Directors are encouraged to maintain knowledge and contact with the business
operations but should liaise with the Chief Executive Officer or the Company
Secretary who will then ensure that the director’'s enquiry is handled in the most
appropriate manner.

Confidentiality

Directors are required to sign confidentiality undertakings at the time of joining the
Board.

Indemnities and Professional Liability Insurance

Each director will be indemnified, to the extent permitted by law, for actions taken in
carrying out his/her duties as a director of the company. Where a director actsin a
position outside the company but at the request of the company, an indemnity in

respect of that role will also be provided.

The company will secure, at its cost, appropriate professional liability insurance cover
for its directors.

Re-Appointment, Re-Election

Re-election is by the shareholders at the Annual Meeting of the company. Directors
must retire by rotation in accordance with the requirements of the company’s
constitution and the ASX and NZX Listing Rules, but may offer themselves for re-
election subject to meeting the requirements as set out in the next paragraph.

A director may not offer themselves for re-election once they have completed two
terms in office subsequent to their first election as a director (by the shareholders),
unless the Board has requested them to do so.

Notice and Termination

Desirably, any director should give not less than three months’ written notice of
resignation to the chairperson of the Board.

---0000000---
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Schedule 2

SKYCITY ENTERTAINMENT GROUP LIMITED

DIRECTOR INDEPENDENCE
LAST REVIEWED DECEMBER 2024

1.1

1.2

13

The Board has adopted the definition of independence as set out in the NZX Listing
Rules. In addition to adopting the NZX definition of independence, the Board will
report on any circumstances in which its assessment of independence does not
correspond with the guidelines on independence as set out in the ASX Corporate
Governance Council’'s Corporate Governance Principles and Recommendations
(Fourth Edition).

NZX

The NZX defines an independent director as being a director who is not an
employee of the company and who has no disqualifying relationship, where a
disqualifying relationship is any direct or indirect interest, position, association or
relationship that could reasonably influence, or could reasonably be perceived to
influence, in a material way, a director's capacity to:

. bring an independent view to decisions in relation to the company;

. act in the best interests of the company; and

. represent the interests of the company’s financial product holders generally,

having regard to the factors described in the NZX Corporate Governance Code that
may impact director independence, if applicable.

The factors described in the NZX Corporate Governance Code that may impact
director independence include:

. being currently, or within the last three years, employed in an executive role by
the issuer, any of its subsidiaries;

. currently deriving, or within the last 12 months having derived, a substantial
portion of their annual revenue from the issuer;

. currently, or within the last 12 months, holding a senior role in a provider of
material professional services (other than an external auditor) to the issuer or
any of its subsidiaries;

. currently, or within the last three years, employed by the external auditor to the
issuer, or any of its subsidiaries;

. a current, or within the last three years, material business relationship (e.g. as a
supplier or customer) with the issuer or any of its subsidiaries;

. a substantial product holder of the issuer, or a senior manager of, or person
otherwise associated with, a substantial product holder of the issuer;

. a current, or within the last three years, material contractual relationship with
the issuer or any of its subsidiaries, other than as a director;

. having close family ties or personal relationships (including close social or
business connections) with anyone in the categories listed above;

. having been a director of the entity for a period of 12 years or more.
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In each case, the materiality of the interest, position, association or relationship
needs to be assessed to determine whether it might interfere, or might reasonably
be seen to interfere, with the director's capacity to bring an independent judgment
to bear on issues before the Board and to act in the best interests of the issuer and
to represent the interests of its financial product holders generally.

The Board must identify which directors it has determined to be independent,
having had regard to the non-exhaustive factors described in the NZX Corporate
Governance Code that may impact director independence, and advise the NZX of
such determination at certain prescribed times.

ASX

The ASX Corporate Governance Council's guidelines on independence state that an
independent director is free of any interest, position or relationship that might
influence, or reasonably be perceived to influence, in a material respect his or her
capacity to bring an independent judgement to bear on issues before the board and
to act in the best interests of the entity as a whole rather than in the interests of an
individual security holder or other party. Interests, positions and relationships that
might cause doubts about the independence of a director include if the director:

. is, or has been, employed in an executive capacity by the entity or any of its
child entities and there has not been a period of at least three years between
ceasing such employment and serving on the board

. receives performance-based remuneration (including options or performance
rights) from, or participates in an employee incentive scheme of, the entity

. is, or has been within the last three years, in a material business relationship (eg
as a supplier, professional adviser, consultant or customer) with the entity or any
of its child entities, or is an officer of, or otherwise associated with, someone
with such a relationship

. is, represents, or is or has been within the last three years an officer or employee
of, or professional adviser to, a substantial holder

. has close personal ties with any person who falls within any of the categories
described above

. has been a director of the entity for such a period that their independence from

management and substantial holders may have been compromised.

---0000000---
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SKYCITY ENTERTAINMENT GROUP LIMITED

AUDIT COMMITTEE CHARTER
LAST REVIEWED DECEMBER 2024

The Board of directors of SkyCity Entertainment Group Limited has established a Committee
of directors known as the Audit Committee (“Committee”). The objectives, composition, term
of office, duties and responsibilities of the Committee are set out in this Charter and in the
Board Charter to which this Committee Charter is attached as Schedule 3.

1. Objectives

1. The primary objective of the Committee is to assist the Board of directors in fulfilling
its responsibilities relating to financial accounting and reporting, external and
internal audit, tax planning and compliance, and treasury matters.

1.2 The Committee’s responsibilities involve:

« overseeing the integrity of the company's internal and external financial reporting

« overseeing the integrity of the company's financial management processes and
systems

« overseeing and appraising the quality and objectivity of the audits conducted by
the company’s internal and external auditors

« ensuring the independence of the external auditor

e subject to shareholder approval at the company’s Annual Meeting, setting the fees
for the external audit work

« ensuring that the lead external audit partner is rotated not less than every five
years

« reviewing the extent and scope of non-audit services provided to the company by
the external auditor and the ratio of audit fees to non-audit fees in any financial
reporting period and assessing whether the extent of any non-audit fees may have
any bearing on the auditor’s actual or perceived independence

« providing a formal forum for free and open communication between the Board,
the internal and external auditors, and management

« serving as an independent and objective party to review the financial information
presented by management to shareholders, regulators and the general public

« overseeing the adequacy of the company’s administrative, operating, cashiering
and accounting controls

« reviewing and assessing the company's overall internal control environment and
business assurance function.
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2.1
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Schedule 3

Duties, Responsibilities, and Scope

The main responsibilities of the Committee are summarised below:

« financial statements and reports

« compliance with generally accepted accounting principles
« tax planning and compliance

« internal and external audit

« accounting policies and procedures

« expenditure authorities

« treasury policy and operations

« dividend policy.

The duties and responsibilities of the Committee include but are not limited to the
matters as set out under the following headings. The Committee is not responsible
for monitoring and reporting to the Board on the management of health and safety,
environmental and other critical safety issues, which matters are the responsibility of
the Board (with oversight from the Risk and Compliance Committee in relation to
health and safety matters).

Audit
« recommending to the Board the appointment of the external and internal auditors

« reviewing and approving the audit plans of the external auditors and the internal
audit function

« consulting with the auditors on any significant proposed regulatory, accounting or
reporting issues and assessing the potential impact of such on the company’s
financial reporting processes

« evaluating the overall effectiveness of both the internal and external audit
programmes through regular meetings with the external auditors and the internal
audit function

« determining that no management restrictions are being placed upon the external
auditors or internal audit function

« approving the company’s external audit policy.

Financial Statements and Accounting Policies
e reviewing and approving all significant accounting policy changes

« reviewing the company’s annual financial statements and the form and content of
stock exchange financial reporting with the Chief Financial Officer, the external
auditors, and the company’s tax advisors and recommending acceptance and
approval by the Board

« approving the company’s non-GAAP financial information policy.
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When conducting the review of the financial statements, the Committee considers

the following matters:

- the underlying quality of the financial reporting as set out in the financial
statements and the notes thereto

- changes in accounting policy and practice

- any significant accounting estimates, accruals, and judgments included in the
financial statements

- accounting implications of new and significant transactions

- the appropriate treatment and classification of costs as between capital and
revenue

- management practices and any significant disagreements between management
and the external auditors

- the propriety of related party transactions

- compliance with applicable New Zealand, Australian and international accounting
standards, New Zealand and Australian Stock Exchange requirements and
legislative requirements relating to financial reporting and corporations law

- certification by the Chief Executive Officer and the Chief Financial Officer to the
Board that the company's financial reports present fairly, in all material respects,
the company’s financial position and operational results and are in accordance
with relevant accounting standards, including that these certification statements
are based on a comprehensive system of financial risk management and internal
control and compliance procedures.

The procedures for Board sign-off of financial statements and the issue of
representation letters to auditors will include written confirmation from the Chief
Executive Officer and the Chief Financial Officer that the financial statements meet
financial reporting requirements and that all material matters have been disclosed.

2.3 Internal Control Environment and Internal Audit

« monitoring the company’s internal control environment and assessing its
adequacy. To receive and review a detailed summary of internal audit findings and
the status of any corrective actions required

« evaluating the adequacy and effectiveness of the company’s administrative,
operating and accounting policies (internal control environment) through active
communication with operating management, the internal and external auditors,
and monitoring management’s responses and actions to correct any noted
deficiencies

« evaluating the company’s potential exposure to fraud.

2.4 General

« recommending to the Board the delegation of authority levels and limits within the
business

« reviewing all financial reports to be released to the public, prior to their release

« recommending to the Board the dividend policy for the company and the
dividends to be paid to shareholders
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« recommending to the Board the company's treasury policy, and monitoring the
company’'s debt and interest position and overall cash and treasury management

« monitoring the company’s tax position and areas of potential tax risk
e receiving reports as appropriate, from the company's auditors
« identifying and directing any special projects or investigations deemed necessary

« reporting to the Board on the work performed by the Committee to fully discharge
its duties during the year

« attending to any other matter relating to the financial affairs of the company as
would be appropriately dealt with by this Committee of the Board.

Composition

The Committee will be appointed by the Board and will comprise a minimum of three
directors, all of whom will be non-executive and a majority of whom will be
independent. Independence of directors is as defined in Schedule 2 of the Board
Charter.

The Board appoints the chairperson of the Committee who shall be independent. The
chairperson is appointed (or reappointed) at the first scheduled Board meeting after
the Annual Meeting of shareholders in each calendar year. In the absence of the
chairperson at any meeting of the Committee, the attending members shall elect one
of themselves to chair the meeting. The chairperson of the Board may not also be the
chairperson of the Committee.

Members of the Committee must be financially literate and one of the members must
have financial expertise, including a knowledge and understanding of accounting
rules and standards.

Meetings

The Committee holds at least three scheduled meetings in a financial year plus such
additional meetings as the Committee shall decide are required in order to carry out
its responsibilities.

The chairperson will call a meeting of the Committee if requested to do so by any
Committee member, by the Chief Executive Officer, the Chief Financial Officer, the
General Counsel, the Group General Manager Internal Audit or the company’s
external or internal auditors.

The Chief Executive Officer attends each meeting of the Committee in an ex officio
capacity.

The Chief Financial Officer attends meetings of the Committee to report on
accounting policies, the company's financial statements, and tax matters.
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45 The Group General Manager Internal Audit attends meetings of the Committee to
report on internal audits and the internal control environment.

4.6 The Company Secretary acts as secretary of the Committee and is responsible, in
conjunction with the Chief Financial Officer and the chairperson, for drawing up the
agenda and circulating it, supported by explanatory papers/reports to Committee
members, prior to each meeting.

4.7 The Committee secretary records the minutes of meetings of the Committee and
ensures that the minutes are circulated to all directors.

4.8 A quorum is a majority of members attending a meeting of the Committee.

49 The Committee meets with the external auditors and internal auditors without
management present, as a standing agenda item at each scheduled meeting of the
Committee.

410 Alldirectors have a standing invitation to attend any meetings of the Committee.

411  The chairperson of each meeting of the Committee will report back to the Board on
the key points of discussion, the decisions taken, and the recommendations of the
Committee, to the next scheduled meeting of the Board.

5. Decision-Making

51 The Committee does not take actions or make decisions on behalf of the Board unless
specifically mandated to do so, and in such cases subject to the Board's ultimate
decision making power. The Committee makes decisions or makes
recommendations to the Board on the matters as set out in this Charter or which
would otherwise be seen as falling within the scope of the Committee’'s mandate.

6. Members' Powers and Authority

6.1 The Committee may delegate any of its responsibilities to the chairperson of the
Committee or to a subset of its members, from time to time and on such conditions
as the Committee considers appropriate.

6.2 The Committee is authorised to investigate any activity covered by its terms of reference.

6.3 The Committee has the authority of the Board to:

« retain, terminate and consult with outside or other independent external advisers
and experts at the company’s expense

« secure the attendance at meetings of external parties with relevant experience and
expertise

where the Committee deems it appropriate in order to fulfill its functions.
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7.
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Schedule 3

Committee members are not full time employees of SkyCity. Committee members
are entitled to rely on SkyCity executives on matters within their responsibility and on
external professionals on matters within their area of expertise and, subject to
evaluation and review, may assume the accuracy of information provided by such
persons, provided that the Committee member is not aware of any reasonable
grounds upon which such reliance or assumption may be inappropriate.

Access

The Committee shall have unlimited access to the company’s external auditors,
internal audit function and to senior management of the company.

The external and internal auditors, the Chief Financial Officer, the Group General
Manager Internal Audit, and the General Counsel will report directly to the Committee
on any matter relevant to the Committee’s responsibilities under this Charter.

Accountability to the Board

The Board annually reviews this Charter and the Committee’s performance in terms
of its responsibilities as set out in this Charter.

Disclosure

A copy of this Charter is maintained on the company's website.
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Schedule 4

SKYCITY ENTERTAINMENT GROUP LIMITED

PEOPLE AND CULTURE COMMITTEE CHARTER
LAST REVIEWED OCTOBER 2024

The Board of directors of SkyCity Entertainment Group Limited has established a
Committee of directors known as the People and Culture Committee. The objectives,
composition, duties and responsibilities of the Committee are as set out in this Charter
and in the Board Charter to which this Committee Charter is attached as Schedule 4.

1.

1.1

1.2

2.1.

2.2

31

Objectives

The Board's People and Culture Committee oversees the management of the
people and culture activities of the company, the organisational culture (including
input into cultural change strategies and activities), the senior management
structure, senior executive performance, remuneration and incentivisation, and
succession planning.

The People and Culture Committee also seeks to assist the Board:

e to monitor the development and implementation of strategies relating to
SkyCity's culture, employee training and development, succession planning
and talent management and retention practices;

e toensure that the company's remuneration policies, principles and practices
reward fairly and responsibly with a clear link to the company'’s strategic
objectives, risk and compliance profile, organisational culture, and corporate
and individual performance; and

e indetermining the remuneration of non-executive directors, having regard to
sound corporate governance.

Duties, Responsibilities and Scope

The main responsibilities of the Committee are:

e people and culture matters (refer section 3)

¢ performance, remuneration and reward (refer section 4)
e senior management structure and effectiveness

e senior executive succession planning.

Matters pertaining to the Chief Executive Officer are for Committee
recommendation to the Board for approval and matters pertaining to the Senior
Executives are for approval by the People and Culture Committee.

People and Culture Matters

The Committee reviews and monitors {and receives reports from the Chief
Executive Officer prepared in conjunction with the Chief People and Culture
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32

3.3

4.

Schedule 4

Officer) the people and culture strategy of the company including key people and
culture policies, procedures, initiatives and programmes. This includes reviewing
and approving the annual People and Culture Strategy and monitoring the
measurable deliverables throughout the course of the strategy, as detailed in the
annual People and Culture Committee workplan.

In respect of employment arrangements, the Committee undertakes the following
functions in respect of the Chief Executive Officer and the Senior Executives:

e overseeing the recruitment and retention policies for, and recommending to
the Board the appointment or termination and the terms and conditions of
employment of, the Chief Executive Officer

e overseeing the recruitment and retention policies for, and approving the
appointment or termination and the terms and conditions of employment of,
the Senior Executives

e overseeing and recommending to the Board the annual performance goals for
the Chief Executive Officer and making recommendations to the Board in
respect of the Chief Executive Officer’s performance

e reviewing the Chief Executive Officer's performance ratings of his/her direct
reports

e overseeing management succession planning for the Chief Executive Officer
position and agreed key roles within the company.

The Committee sets and monitors the company’s diversity and inclusion policy,
initiatives and targets.

Remuneration

Subject to the limitations on the Committee’s authorities (as set out in paragraph 3
above), the responsibilities of the Committee as regards to remuneration are as
follows:

e toreview and recommend to the Board the total remuneration strategy,
policies, principles and practices of the company to ensure alignment with the
company’s strategic objectives, risk and compliance profile, organisational
culture, and performance

e toreview and recommend to the Board the remuneration package and terms
of employment for the Chief Executive Officer

e toannually review and approve Senior Executive (as defined in paragraph 4.4
below) remuneration and terms of employment as recommended by the Chief
Executive Officer

e to review the company’'s termination, retention and redundancy policies for
Senior Executives to ensure alignment with best practice

e toreview and make recommendations to the Board on the structure and
terms of the company’s short term and long term incentive plans to ensure
these plans remain effective, are aligned with shareholder, customer, regulator
and employee interests and the company's strategic, risk, compliance and
cultural objectives and reward performance appropriately
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4.3

4
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to review and recommend to the Board the short-term incentive plan and
long-term incentive plan performance targets for the Chief Executive Officer
and Senior Executives

to review and recommend to the Board the incentive payments under any
short-term incentive plan for the Chief Executive Officer

to review and approve the incentive payments under any short-term incentive
plan for Senior Executives

to review and recommend to the Board grants under any long-term incentive
plan to the Chief Executive Officer, Senior Executives and/or other employees

to review and where appropriate, recommend to the Board the vesting of
shares under any long-term incentive plan based on the performance of the
company

to review and recommend to the Board the remuneration to be paid to non-
executive directors and recommend any changes to the structure of non-
executive director remuneration (any such changes to be subject to
shareholder approval as appropriate)

to review and recommend to the Board the policy for authorising claims for
expenses from the Chief Executive Officer, chairperson of the Board and non-
executive directors

to exercise authority with respect to the administration of the company’s
incentive plans or benefits as conferred on the Committee by the Board.

The Committee will report to the Board at such intervals as the chairpersons of the
Board and Committee determine, but at least annually, covering inter alia:

a summary of material changes to the company's remuneration practices in
the previous 12 months

a summary of Senior Executive remuneration and benefit changes in the
previous 12 months

the alignment of remuneration policies and practices with the company’s
strategic, risk and compliance objectives

how the company’s remuneration policies and practices align with corporate
governance guidelines

trends in executive and employee remuneration

any material changes to the laws and regulations affecting employment and
remuneration.

Each year, the Committee will prepare the summary of remuneration (as referred
to in paragraph 4.2 above) for inclusion in the company’s annual report and ensure
that the chairperson (or in his or her absence, an alternative member) of the
Committee attends the company’s Annual Meeting to answer gquestions
concerning the company's remuneration policies and practices.

In this Charter, the term:

“Senior Executives” is defined as the direct reports to the Chief Executive
Officer plus such other strategic positions as the Committee may from to time
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determine. The Senior Executives as of the date of this Charter are listed in
Appendix 1to this Charter.

5. Composition

51 The Committee is appointed by the Board and comprises a minimum of three
directors, all of whom are non-executive and a majority of whom are independent,
as defined in Schedule 2 of the Board Charter.

52. The Board appoints the chairperson of the Committee who shall be independent.
The chairperson is appointed (or reappointed) at the first scheduled Board
meeting after the Annual Meeting of shareholders in each calendar year. In the
absence of the chairperson at any meeting of the Committee, the attending
members shall elect one of themselves to chair the meeting.

6. Meetings

6.1 The Committee holds at least two scheduled meetings in a financial year plus such
additional meetings as the Committee shall decide are required in order to carry
out its responsibilities.

6.2 The chairperson will call a meeting of the Committee if requested to do so by any
Committee member or by the Chief Executive Officer.

6.3 The Chief Executive Officer attends each meeting of the Committee. The Chief
People and Culture Officer attends meetings, as requested by the Committee, to
report on people and culture, organisational and remuneration matters.

6.4 The Committee may have in attendance such members of management and such
other persons as it deems necessary to provide required information and
explanations.

6.5 The Company Secretary acts as secretary to the Committee and is responsible, in
conjunction with the Chief People and Culture Officer and the chairperson, for
drawing up and circulating the agenda, supported by explanatory papers and

reports, to Committee members prior to each meeting.

6.6 The Company Secretary will record the minutes of the meetings of the Committee
and ensure the minutes are circulated to all directors.

6.7 A gquorum is a majority of the members attending a meeting of the Committee.
6.8 All directors have a standing invitation to attend any meetings of the Committee.
6.9 The chairperson of each meeting of the Committee will report back to the Board

at its next scheduled meeting on the key points of discussion, the decisions taken,
and the recommendations of the Committee.
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8.3

8.4

85

9.1

10.

10.1
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Decision-Making

The Committee does not take action or make decisions on behalf of the Board
unless specifically mandated to do so and in such cases subject to the Board's
ultimate decision making power. The Committee makes decisions or makes
recommendations to the Board on the matters as set out in this Charter or which
would otherwise be seen as falling within the scope of the Committee’'s mandate.

Members’ Powers and Authority

The Committee may delegate any of its responsibilities to the chairperson of the
Committee or a subset of its members, from time to time and on such conditions
as the Committee considers appropriate.

The Committee is authorised by the Board to investigate any activity covered by its
terms of reference.

The Committee members may communicate with any company employee to
seek any information they require in order for the Committee to carry out its role,
taking care to recognise and avoid conflicts of interest.

The Committee is authorised by the Board to, at the expense of the company:
e oObtain such outside information and advice, including market surveys and
reports

e consult with such management and remuneration consultants and other
outside advisors with relevant experience and expertise,

as it thinks necessary in carrying out its responsibilities. The Committee will agree
with the Board an annual budget for such expenditure.

Committee members are not full-time employees of SkyCity. Committee
members are entitled to rely on SkyCity executives on matters within their
responsibility and on external professionals on matters within their area of
expertise and may assume the accuracy of information provided by such persons,
provided that the Committee member is not aware of any reasonable grounds
upon which such reliance or assumption may be inappropriate.

Accountability to the Board

The Board annually reviews this Charter and the Committee’s performance in
terms of its responsibilities as set out in this Charter.

Disclosure
A copy of this Charter is maintained on the company’s website.

---0000000---
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Appendix 1

Positions to be Included in the
Definition of Senior Executives as at June 2025

e Chief Operating Officer

e Managing Director, Adelaide

e Managing Director, SkyCity Malta

e Chief Financial Officer

e Chief Legal, Governance and External Relations Officer
e Chief Digital and Transformation Officer

e Chief People and Culture Officer

e Chief Risk Officer

e General Manager Hamilton

e Group General Manager - NZICC Development and Tourism
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SKYCITY ENTERTAINMENT GROUP LIMITED

GOVERNANCE AND NOMINATIONS COMMITTEE CHARTER
LAST REVIEWED DECEMBER 2024

The Board of directors of SkyCity Entertainment Group Limited has established a
Committee of directors known as the Governance and Nominations Committee, with its
objectives, composition, duties and responsibilities as set out in this Charter and in the
Board Charter to which this Committee Charter is attached as Schedule 5.

1. Objectives

1.1 The Board's Governance and Nominations Committee monitors the overall
governance of the business, Board (and committee) composition and
performance, director independence, conflicts of interest, statutory compliance,
and the identification of and planning for emerging issues.

12 The Committee’s responsibilities include development and review of the corporate
governance principles and framework for the company. The Committee is also
responsible for monitoring shareholder relationships and for the monitoring of the
company’s share register.

2. Duties, Responsibilities and Scope

2.1 The main responsibilities of the Committee are summarised below.
e Board structure and performance

e« Corporate governance best practice
e External communications

e« Director insurance.

3. Board and Committee Matters

31 The Governance and Nominations Committee has the following responsibilities:

e« toidentify and recommend to the Board suitable persons for nomination as
members of the Board and its committees (taking into account such factors as
experience, qualifications, judgement, and the ability to work with other
directors)

e toreview, annually, the overall composition and structure of the Board and its
committee memberships and, if appropriate, the removal of a director from
the Board and/or its committees

e to monitor the succession and rotation of Board and committee members

¢ to monitor the outside directorships and other business interests of directors
with a view to ensuring independence/no conflicts of interest, and director
capability and time availability to effectively undertake the requirements of
their SkyCity Board and committee positions

e to monitor related parties, conflicts of interest, and independence issues
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51

7.1

8.1

Schedule 5

e toensure that potential candidates understand the role of the Board and the
time commitment involved when acting as a member of the Board

e to oversee the evaluation of the Board

e toreview the Board's succession planning.

Corporate Governance Best Practice

The Committee is responsible for ensuring that the Board Charter and the support
Charters and policies represent best practice and are appropriate to the
company’s operations. The Committee will, on a once per annum basis, review the
Board Charter and supporting Charters and policies to confirmn compliance with
the scope and intent of the ASX and NZX governance frameworks. Where an
alternative to a recommended ASX or NZX corporate governance guideline is
deemed more appropriate for the company, the Committee will ensure that
reasons for any such variation are set out in the company’'s annual report.

Related Parties, Conflicts of Interest and Independence

The Committee monitors the status of directors and senior management in
respect of conflicts of interest and independence (including as defined by
Schedule 2 of the Board Charter) and with respect to the company's transactions
with any related parties.

Other Matters
The Committee deals with any other matter of corporate governance as may be

delegated to it by the Board from time to time and/or which appropriately fits
within the overall mandate of this Committee.

Board and Committee Relationship

Given that the Committee membership comprises all directors and that the
Committee meets infrequently on a scheduled basis (once per annum plus
additional meetings as/if required), it is noted that reporting on matters within the
Committee’s mandate will likely be included in Board reporting, given that Board
meetings are held at regular intervals during each calendar year.

Composition

The Committee comprises all non-executive directors of the company, a majority
of whom are independent as defined in Schedule 2 of the Board Charter.
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82 The Board appoints the chairperson of the Committee who shall be independent.
The chairperson position is appointed (or confirmed) at the Board's December
meeting in each year.

9. Meetings, Procedure

91 The Committee holds at least one scheduled meeting in a financial year plus such
additional meetings as the Committee shall decide are required in order to carry
out its responsibilities.

9.2 The chairperson will call a meeting of the Committee if requested to do so by any
Committee member or by the Chief Executive Officer.

93 The Chief Executive Officer attends each meeting of the Committee in an ex officio
capacity.

9.4 The Committee may have in attendance such other members of management
and persons as it may deem necessary to provide appropriate information and
explanations.

95 The Company Secretary, or one of the members of the Committee as may be
appointed from time to time, acts as secretary of the Committee and is
responsible, in conjunction with the chairperson, for drawing up the agenda and
circulating it, supported by explanatory papers and reports to Committee
members, prior to each meeting. The Committee secretary records the minutes of
meetings of the Committee and ensures the minutes are circulated to all directors.

9.6 A quorum is a majority of members attending a meeting of the Committee.

97 As appropriate, but recognising that all directors are members of the Committee,
the chairperson of each meeting of the Committee will report back to the Board
on the key points of discussion, the decisions taken, and the recommendations of
the Committee, to the next scheduled meeting of the Board.

10. Decision-Making

10.1 The Committee does not take actions or make decisions on behalf of the Board
unless specifically mandated to do so, and in such cases subject to the Board's
ultimate decision making power. The Committee makes recommendations to the
Board on the matters as set out in this Charter or which would otherwise be seen
as falling within the scope of the Committee’s mandate.

1. Members’' Powers and Authority

1. The Committee may delegate any of its responsibilities to the chairperson of the
Committee or subset of its members, from time to time and on such conditions as
the Committee considers appropriate.

n.2 The Committee is authorised to investigate any activity covered by its terms of

reference.
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1n.3

N.4

12.

12.1

13.

13.1
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The Committee has the authority of the Board to:
e retain, terminate and consult with outside or other independent external
advisers and experts at the company’s expense

e secure the attendance at meetings of external parties with relevant experience
and expertise where the Committee deems it appropriate in order to fulfill its
functions.

Committee members are not full time employees of SkyCity. Committee
members are entitled to rely on SkyCity executives, on matters within their
responsibility and on external professionals on matters within their area of
expertise, and may assume the accuracy of information provided by such persons,
provided that the Committee member is not aware of any reasonable grounds
upon which such reliance or assumption may be inappropriate.

Accountability to the Board

The Board annually reviews this Charter and the Committee’s performance in
terms of its responsibilities as set out in this Charter.

Disclosure
A copy of this Charter is maintained on the company's website.

---0000000---
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Schedule 6

SKYCITY ENTERTAINMENT GROUP LIMITED

RISK AND COMPLIANCE COMMITTEE CHARTER
LAST REVIEWED DECEMBER 2024

1.

3.

Overview

The Board of directors of SkyCity Entertainment Group Limited (“SkyCity"”) has established
a Committee of directors known as the Risk and Compliance Committee (“Committee”)
recognising the importance of effective risk management in achieving SkyCity's strategic
objectives. The objectives, duties, responsibilities, scope, and composition of the
Committee are set out in this Charter and in the Board Charter.

Objectives
The Committee's primary objectives are to:

(@) consider and approve SkyCity's Enterprise Risk Management Framework and
material supporting policies;

(b) support the Board in setting risk appetite for material risks via the Board Risk
Appetite Statement;

(c) oversee SkyCity's risk profile, monitor performance against risk appetite and
establish and monitor the effectiveness of risk management frameworks and
policies for managing material risks;

(d) guide Management to promote and maintain an effective risk culture for SkyCity;
and

(e) review and oversee compliance matters for SkyCity.

Duties, Responsibilities and Scope

The Committee is responsible for:

Risk Appetite and Enterprise Risk Management Framework

3.1

32

3.3

34

35

Overseeing the design, implementation, and embedment of SkyCity's Enterprise Risk
Management Framework, to ensure SkyCity is operating effectively within the risk
appetite set by the Board.

Reviewing and recommending to the Board for approval the Board Risk Appetite
Statement.

Overseeing the identification, assessment, management and reporting of material
risks in SkyCity's operations (including, but not limited to those set out within the
SkyCity Risk Taxonomy).

Monitoring SkyCity's risk profile as assessed against the Board Risk Appetite
Statement and reviewing the adequacy of the control environment in mitigating risk.

Receiving and reviewing reports from Management or any Board Committee on:
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(@) any significant breaches of, or material deviation from, the Enterprise Risk
Management Framework and material supporting policies;

(b) any material incidents and issues and the adequacy of Management's action
plans (including risk-related issues which may be indicative of thematic or
systemic issues that require remediation); and

(c) the resolution of significant risk and remediation matters.

Risk Frameworks and Policies

3.6

37

Reviewing and approving, or recommending to the Board for approval, the key risk
frameworks and policies relating to SkyCity's material risk types (including those
defined in the SkyCity Risk Taxonomy), other than those that require, or are reserved
for, Board approval or which have been delegated to Management.

Monitoring the effectiveness of SkyCity's frameworks, policies, and processes for
managing material risk types.

Strategic and Emerging Risks

3.8

39

Overseeing the identification and management of risks related to SkyCity's Board-
approved strategy and significant strategic initiatives and advising the Board
accordingly.

Monitoring and reporting to the Board on emerging risks and the controls and
measures put in place to mitigate those risks; and considering their impact on
SkyCity's strategy.

Compliance and Conduct

310 Reviewing reports from Management on the compliance processes that are in place
to anticipate and effectively manage the impact of regulatory changes on SkyCity's
risk profile and operations.

311 Monitoring SkyCity's compliance with applicable laws and regulations, including anti-
money laundering, anti-bribery and corruption, privacy, health and safety, stock
exchange, company law, host responsibility and licensing requirements.

312 Monitoring the effectiveness and employee awareness of the Whistleblowing Policy,
and material matters reported under that policy.

313 Reviewing and recommending for Board approval any material changes to SkyCity's
Code of Conduct; and reviewing information on breaches of the Code of Conduct that
are material or indicate an emerging trend.

314 Monitoring remediation of customer complaints which when considered collectively
are indicative of a systemic or thematic issue.

315 Monitoring the management of material litigation and regulatory investigations
involving SkyCity.

Risk Culture

316 Monitoring SkyCity's risk culture and the extent to which it supports operations

within the SkyCity Enterprise Risk Management Framework and the Board Risk
Appetite Statement; and overseeing steps taken to change risk culture as
appropriate.
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Risk Management Function

317 Overseeing the ongoing effectiveness of SkyCity's risk management function and
assessing whether sufficient resources are allocated to risk management and
compliance activities.

Audit

318 Reviewing any issues raised by external auditors or Internal Audit that may materially
impact SkyCity's management of risk; review audit issues and insights relating to
risks, controls, and risk culture; and monitoring that audit issues and insights are
managed and addressed appropriately.

319 Considering any information arising at, and referred by, the Audit Committee in
relation to the appropriateness or effectiveness of the Enterprise Risk Management
Framework or management of risk.

320 Providing information to the Audit Committee in relation to any significant internal
control matter where the control is inadequate or has not operated, or is not
operating as intended, and could have a significant impact on SkyCity's risk profile,
the Enterprise Risk Management Framework, and risk appetite.

Risk-aligned Remuneration

321 Consulting with the People and Culture Committee and the Board, to ensure risk
outcomes are appropriately reflected in remuneration outcomes for relevant persons.

Insurance Matters

322 Overseeing SkyCity's insurance strategy and adequacy of SkyCity's insurance
programme (including directors’ and officers’ and public liability insurance), having
regard to the company's activities and insurable risks.

4. Composition

41 The Committee is appointed by the Board and comprises a minimum of three
directors, all of whom are non-executive and a majority of whom are independent, as
defined in Schedule 2 of the Board Charter.

42 The Board appoints the chairperson of the Committee who shall be independent.
The chairperson is appointed (or reappointed) at the first scheduled Board meeting
after the Annual Meeting of shareholders in each calendar year. In the absence of the
chairperson at any meeting of the Committee, the attending members shall elect
one of themselves to chair the meeting.

5. Meetings

51 The Committee holds at least three scheduled meetings in a financial year plus such
additional meetings as the Committee shall decide are required in order to carry out
its responsibilities.

52 The chairperson will call a meeting of the Committee if requested to do so by any
Committee member, the Chief Executive Officer, the Chief Risk Officer, or the General
Counsel and Company Secretary.

53 The Chief Executive Officer and the Chief Risk Officer attend each meeting of the
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54

55

56

5.7
5.8
59

7.
7.1

7.2
7.3

7.4

Schedule 6

Committee.

The Committee may have in attendance such members of Management and such
other persons as it deems necessary to provide required information and
explanations.

The Company Secretary acts as secretary of the Committee and is responsible, in
conjunction with the Chief Risk Officer and the chairperson, for drawing up the
agenda and circulating it, supported by explanatory papers/reports to Committee
members, prior to each meeting.

The Committee Secretary records the minutes of meetings of the Committee and
ensures that the minutes are circulated to all directors.

A quorum is a majority of members attending a meeting of the Committee.
All directors have a standing invitation to attend any meetings of the Committee.

The chairperson of each meeting of the Committee will report back to the Board on
the key points of discussion, the decisions taken, and the recommendations of the
Committee, to the next scheduled meeting of the Board.

Decision-Making

The Committee does not take actions or make decisions on behalf of the Board unless
specifically mandated to do so, and in such cases subject to the Board's ultimate
decision-making power. The Committee makes decisions or makes recommendations
to the Board on the matters as set out in this Charter or which would otherwise be seen
as falling within the scope of the Committee's mandate.

Members’ Powers and Authority

The Committee may delegate any of its responsibilities to the chairperson of the
Committee or to a subset of its members, from time to time and on such conditions
as the Committee considers appropriate.

The Committee is authorised to investigate any activity covered by its terms of reference.
The Committee has the authority of the Board to:

e retain, terminate, and consult with outside or other independent external advisers
and experts at the company's expense

e secure the attendance at meetings of external parties with relevant experience
and expertise

where the Committee deems it appropriate in order to fulfill its functions.

Committee members are not full-time employees of SkyCity. Committee members
are entitled to rely on SkyCity executives on matters within their responsibility and on
external professionals on matters within their area of expertise and, subject to
evaluation and review, may assume the accuracy of information provided by such
persons, provided that the Committee member is not aware of any reasonable
grounds upon which such reliance or assumption may be inappropriate.
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8. Access

81 The Committee shall have unlimited access to the senior management of the
company.

82 The Chief Risk Officer and the General Counsel and Company Secretary will report
directly to the Committee on any matter relevant to the Committee’s responsibilities
under this Charter.

9. Accountability to the Board

9.1 The Board annually reviews this Charter and the Committee’s performance in terms of
its responsibilities as set out in this Charter.

10. Disclosure

10.1 A copy of this Charter is maintained on the company’s website.

---0000000---
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